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STATE  OF  TEXAS  § 

Suzanne  Henderson 
§  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  § 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

Patty  Robertson,  Lessor,"  whether  one  or  more),  whose  address  is  1309 Natehs?  Dr  A^«LX  ™4  a^ 

^  WJlnf JL~'  Whfher  °n?  °r  m°re)'  Wh0Se  ^dress  is  ^itaTTst^l  sSo  hZ  to 
77002.  Lessor  and  Lessee  are  sometimes  collectively  referred  to  in  this  Lease  as  the  "Parties."  nous»n,  a 

Llhf6?  Premistf  ■  Lessor' in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 
and  the  covenante,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  Ihe  Zite  and 
imrtations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee  for  the  purpose  of  exXino  dril«na 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  folios  to  wft:  9 

to^L°cS^*°I!S!S^n0?  °r  "75  a'!f  btinfl  know  ~  »k  24  Lot  10,  Stoneridge  Addition,  Third  InsUllment,  an  addition 
to  «ne  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  J.  Coombs,  Abstract  Number  316  Tarrant  Counw  Texas  »nd 
amendment,  thereof,  including  streets,  easements,  and  alleyway,  adjacent  thereto^nd  an/ripa'Tn  rigte^'  ' 


atl st  tosTnri  noir^'"  ^  ^V*"*'  °'  *°  Leasod  Preml»~">  The  Leased  Premises  shall  include 
fLtIS  9?  '  '^tte'  «asemente.  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
H^InTfh  f "y  aHdltl0nal  °r  s"PP|emental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

i  uSubjf?it0  !he  0ther  Provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  pnmary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option  to  be 
exercised  pnor  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  desiqnate  such  portion  bv 
a  recordable  instrument.  ' 

4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 

5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products 


NoMhstanding  anything  to  the  contrary  herein,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of 

dSv^°^n^?t\P0St'Pr0df  C°StS'  inC'Uding  C0StS  °f  ,iftin9'  9athering  ^hydration,  compression st^oo 
^^^S^^Uh^'  Processin9>  or  marketin9<  or  for  construction,  operaton  or  depreciated  of 

o^l^^rPw?h  n  nn!  ™  THIT'  f0r  *>roce™n9  or  *****  oil  or  gas  produced  from  the  leased  premises  or  lands 
EtlJST?*  shaH  Lessor  receive  a  price  less  than  Lessee  in  sales  to  non-affiliates  It  is  the  intent  of 

he  parties  hat  the  provisions  of  this  section  are  to  be  fully  effective  and  enforceable  and  are  not  to  be  cons  rued  as 
"surplusage"  under  the  principles  set  forth  in  Heritage  Resour^  v.  NationsBank  939  S.W.2d  1 18 ° (Tex %97) 

^i^M^^^fi  m!anS  {la  corP°ration-  i°int  venture-  Partnership  or  other  entity  that  owns  more  than  ten 
nltlnJ In  }  tof  thefoutstf  ndin9  volin9  'Merest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  he 

mora  K  j0int  VentUfe'  Partnership  0r  other  enti*  in  which'  Aether  with  Lessel 

^,rl  n=^LPh  1  °%)  Z  lhe  outs*andin9  votin9  interest  of  both  the  Lessee  and  the  otheT  corporation,  joint 
venture  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

nnf  hnnHr^^SbrM?^CaUSe  ^  disbursed  to  Lessor  its  royalty  on  production  from  a  particular  well  not  later  than 
?h!«o^  ^6nty  (120^T  3fter  the  end  0f  the  month  followin9  first  delivery  of  gas  from  the  well  into  the  pipeline 
n^n^fn  J ;essheehmust  dlsburse  °I  to  be  dis^rsed  to  Lessor  by  the  last  day  of  each  month  its  royalty  on 
22?  wblch  lessee  received  payment  in  the  preceding  month,  but  in  no  event  shall  royalty  be  paid  more  ttian 

sixty  (60)  days  after  the  last  day  of  the  month  of  production.  If  not  paid  when  due,  Lessor's  royalty  shall  bear  interest  at 
the  maximum  lawful  rate  from  due  date  until  paid,  which  amount  Lessee  agrees  to  pay.  Acceptance  by  Lessor  of 
royalties  that  are  past  due  shall  not  act  as  a  waiver  or  estoppel  of  its  right  to  receive  interest  due  thereon  unless  Lessor 
expressly  so  provides  in  writing  signed  by  Lessor. 

The  receipt  by  Lessee  or  Lessee's  operator,  from  a  purchaser  or  a  pipeline  company  of  proceeds  of  production  for 
distribution  to  Lessor  will  not  result  in  Lessee,  or  Lessee's  operator,  acquiring  legal  or  equitable  title  to  those  proceeds 
out  Lessee,  or  Lessee  s  operator,  will  at  all  times  hold  the  proceeds  in  trust  for  the  benefit  of  Lessor.  Notwithstanding 
the  insolvency,  bankruptcy,  or  other  business  failure  of  a  purchaser  of  production  from  Said  Land  or  pipeline  company 
transporting  production  from  Said  Land,  Lessee  will  remain  liable  for  payment  to  Lessor  for,  and  agrees  to  pay  Lessor 
all  royalties  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  terminate  the  Lease  for 
raiiure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exceed  sixty  (60)  days. 

Gas  produced  from  Said  Land  or  pooled  unit  that  Said  Land  is  included  therewith  shall  not  be  commingled  with  gas 
produced  from  any  other  lands  prior  to  the  point  where  the  gas  produced  from  this  Lease  passes  through  the  meter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production 


6.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  traced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90- 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 
shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  beinq 
maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of 
such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 
that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  Section  1,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

8-  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole")  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 
as  here  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
,the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  we  Is  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

9^  Pooling.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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wl^n  LrT  3  W,e"      f?^*81 9as-°"  rati°  of  less  "»>  10(W°  <="bic  feet  per  barrel  and ''gas  well"  mSnlfwdi 

IrrnT  3  £'aS"°"  "J?  °'  10°'000  °UbiC  °r  more  per  barrel'  based  °n  24-^r  production  tls^nSd  unde 
normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  ^m^i^^ni^^i 

^«r!h  ,,  n  ° '  e*ercisln9 lte  P°olln9  rights  hereunder,  within  one  hundred  twenty  (120)  days  of  firet  product™ 
E^SEL?  ?  ?C0^  3  .W"tte?  declaration  de^ribing  the  unit  and  stating  the  effective  date  of  pooling  wteh  may 
be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well  all  of  Lessor's  ac eaaTZlFh* 

E2S?L  />  Ct'°n'  °r  reW°rki"9  0perations  anywhere  on  a  unit  ""ich  inches  the™d  prSs  sKa  bl 
treated  as  if  t  were  production,  drilling  or  reworking  operations  on  the  leased  premises  except  that  the  o  o^.rti™  ™ 
which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  whteh  fhe  Turfa^  acres  SvereS 
by  th,s  Lease  and  included  in  the  unit  bears  to  the  total  number  of  surface  acres  included  in  the  unT 

Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  have  th* 

bZTiT  bUt  n0t  ,he  °bli9ati0n  ,0  rSViSe  any  unit  ,ormed  hereunder  by  expansion  o ^contrSon  ortoS,  either 
^ZtZ  f e[  <*mmencemen  °f  Production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed o 
permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  detestation 
E2iSL,T*  3°v™,al  aU,h0rity'  ln  makin9  such  a  revisi0".  L^see  shall  file  of  record  ^  writen  Sra  ion 
Shi  ^„  ftreTd  T  Sta"n9  ,he  effeCtive  date  of  revision-  lf  ,he  leased  P^mises  are  indued  in  or^xc  S 
k  by  v,rtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder shall 

£2 £L£5T d  aCC°rdlnf ly'  ln  the  absence  of  production  in  pa*in9  <*u™^s  from  a  unit,  on upo ^permanen 
m< X TJl  •  ^  ^  m,ay  'f"1'"3*6  the  Unit  by  filin9  of  record  a  written  declaration  describing  the  En,"  and  statfnq 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

10.  Assiqnment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

lo  SSf™  '^artHby-  T  and/°r  by  depth  °r  zone'  and  the  ri9hts  and  °bli9ati°ns  of  the  partes  hereunder shalTetfend 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  howeveMf  Leseeis  to 
assign  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiaryo  affifete T  hereof  NshaM 
give  wntten  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of ^assbnmenrNoThame  in 
Lessors  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligation of  Lessee ^^ereunder  and  no 
change  ,n  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished I  the .original  or 
certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  oTereTp to  the rSnabte 

S2£?SL?  ^  °\Umf  USSOr  haS  Sa,iSfied  the  n0tifica,ion  ^"irements  contained  in  Lessee's  W  fZ  of 
T!l  ,  'I  LfeSS6e  tra«TSfers  lts  ln,erest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  recede tTsee 
oLfgaton  °'  assi3"ment,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  fo^aH 

rpL^t,!6  anf  Vertil?' Plin-h  C]*<™-  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
f££  T?  °'  th'S  Lea.se  a$  t0  a  fu"  or  undivided  interest  in  a"  °r  a"v  Portion  of  the  area  covered  by  this 

™  ml  f  V  Z0?eS  tbere,under'  and  shal1  thereupon  be  relieved  of  all  obligations  thereafter  arising  S 
K  ° 'h«f '"'erK?  S,°  re'f aSed'  "  LeSSee  releases  a"  or  an  undivided  interest  in  tess  than  all  of  the  area  covered 
aL *  °b  193  '°n  ?  pay  0r  ,ender  shut"in  royalties  sha"  be  Proportionately  reduced  in  accordance  with  he 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease  Lessee  ite  successors  or 
assigns  shall  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  ^portions  ™LeaSe 

expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
SSSS^S??-.?? ^  S,ha,"  terminate  as  to  a"  ri9hts  'yin9  below  one  hundred  feet  (100')  below  ertherM  the 
h    in      ™f  dnlled«  °"  *e  leased  premises  or  on  lands  P°oted  therowith  or  (2)  the  s tral  graphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 

SHnn^n°tnhIa,ndS  '*  me  dee^  provided'  however.  ^Lestee  i  then  engaged  In 

T„  h! ^    ,    '  6  'eased  P?um,ses  or  on  lands  p00led  ,herewitn' tnis  Lease  shall  remain  in  full  force  and  effect  as  to  aH 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  notTrnited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 

fe^l  .h^f  ."'h1  Str,UCtr  'f03'6'  Within  the  same  subdivision  or  neighborhood  addition  as  the  ulsed  Pre^e" 
^mmLS^'£n'y  deVlOP  ?e  leaSed  premises  by  poolin9'  as  provided  herein,  or  by  directional  or  horizontal S 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
h°  h9^'?^  honzontal|y'  ver»ically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  tM  t ^less ^than  threl 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  « ^  unde^the  Leased 

a"y  6Pth,  *f  iS  'eSS  'han  *hree  hUndred  <300)  feet  bel°w  the  surface-  Lessee  ^makra  I  reasorfabt 
X'erewtth6 ne'9hborhood  ~  or  thoroughfares  in  developing  the  Leased  Premises,  a^nds 

ILiT2^'  w°iSe  leVSlS  "Hf00*3™  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 

oS  and  aas IllTZ"?^  ™TT  ^"l9  mt°  ™»>««>™  reasonably  available  equ^ment  and  So  o^y  i^e 
=nn  ?i9a.  ndustry',the  leve.  and  na<"re  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area  If  Lessee  utiles  anv  non 
electnc-powered  equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  bv 
installing  a  noise  suppression  muffler  or  like  equipment.  inererrom  by 

It  RequlatorY  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  imolied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisS^,' 
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ni??n!  »      k^'  ■attack  ""laments,  restrictions  on  the  drilling  and  production  of  wells  and  the 

price  of  oil  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws  rules^atons  ontere  fn? 
SSEft* ve'ha"  ?he,,erms  of  this  L^se,  this  Lease  shall  control.  The  breach  a^SmrS^%SSSS^l 
matenal  breach  of  the  Lease.  When  drilling,  reworking,  production  or  other  operation Tare Tpreve*  ed  0Sve  b 

elect  re9Ulati°nS  °r  °rdSrS'  °r  by  inability  10  obtain  necessarV  Permitreq^pme^  Late^fwate^ 

electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions  war  satotaae TiiXn 

ourch^"'  n0t  str,ke  °r '3bor  disDU,es'  °r  by  to  <*tain  a  8atWta*^Ki^o53&  at  e  of 

£SET.f  °       °r  tranSp0rt  SUCh  Producti°n.  or  by  any  other  cause  not  reasonably  wrthi^  Lessee* 

control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delay.  Lessee  shall  not  I Habte  for  breach  of 

o „Z*H° f  TP"ed  "TS8."?  °f  thiS  LeaSe  When  drillin9'  Produc,ion  °r  other  a*  so  printed  delayed 

or  interrupted.  Lessee  shall  take  all  reasonable  actions  to  remove  or  end  any  cause  of  force  majeure  as  soon 7s 

£n°^rS'b,e  ,'"  n°  6Vent  Sha"  this  Lease  be  Plated  by  an  event  of  force  maeure  for  a  period  of  more 
^  T  °2  consecut|ye,year  «■  three  (3)  years  of  cumulative  time.   No  obligation  of  Lessee  to  pay  mlney  that  has 

^F^^Ent  ^  FOfCe  Maj6Ure  6Vent  °CCUrred  Und6r  thiS  16386  Wi"  be  ™  «  S  reaso" 

rnnte^nrr^Ttal'i;0!11plia^P'  168566  Sha"  us6  th6  hiahest  dearee  of  care  and  a"  reasonable  safeguards  to  prevent 
K0rI0"Ut'°.n  ?  any  environmental  medium,  including  soil,  surface  waters,  groundwater  sedimente  and 
*  subs,urfece  s,rata.  ambie"t  3^  or  any  other  environmental  medium  in,  on,  or  under  Saki  LandTo  lands 

ESSTte'^  °.r  contaminant-  Le^e  n«  bring  or  permit  to  remain  on  Said  Lands  or 
lands  pooled  therewith  any  asbestos  containing  materials,  explosives,  toxic  materials,  or  substances  regulated  as 
S!  was,eJ'  hazardous  materials,  hazardous  substances  (as  the  term  "Hazardous  Substance™ I defined in  th! 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA)  42  U  S  C Sections  9601  el 

™f       UndSr  any,f6deral'  State  °r  l0Cal  law  or  re9ulation  ('Hazardous 7£L£i£^%L£ 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operations  and  stored  in  the 

^tLdiaT6^^3"'11163-  lessee's  violation  of  the  foregoing  prohibition  shall Constitute  a 

DEFEND  LESSOR £s  DJ^lT^%^£££!SEE  SHALL  'NDEMNITY'  HOLD  HARMLES^ AND 
Lt&SOR,  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS,  INVITEES  AND  THEIR  RFSPFrTIVF 

MA^ml?1SM^cATSoSIGNS  FR°M  AN°  AGAINST  ANY  CLA|MS,  DAMAGES  JUDGMENTS  PEnSs 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS)  CAUSFn  RY 

np  ™cG*°UT  °F  (1)  A  VI0LATI°N  OF  THE  FOREGOING  PROhIbITION I  OR  (2) THE fp^ENcf  RE^IaIe 
?lo|P°SAL  °F  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR  LANDS  POOLED 
THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME  LESSEE  SHALL  CLEAN  UP  REMOV/F^ 
REMEDY,  AND  REPAIR  ANY  SOIL  OR  GROUND  WATER  CONTAMINATION I  AND  DAMAGE  ^ 
^«NSL?LRELEASE  °F  ANY  CROCUS  MATERIALS  IN,  ON *  UNDEF i  OrABOUT  sZ  LANDS  5r 
R^OU^Sfnts  ofTppu^P^1!?6  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
Mnr  iHinTrt^  °F  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND  ASSUMPTION  SHALL  APPLY  BUT  IS 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
^^TSSStu1!!"  °R  REGULATI0N  LESSEE  SHALL  IMMEDIATELY  GIVE^  LESSO^ WRITTEN 
n°IiCJ.PrF/'NY  BREACH  0R  SUSPECTED  BREACH  OF  THIS  PARAGRAPH  UPON  LEARNING  OF  THE 
R  ANY  HAZARDOUS  MATERIALS.  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  H/VARDOUS 

MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  OBLIGATIONS  OF 
THfS  LE^SE  SHALL  SURV'VE  THE  ^"'RATION  OR  EARLIER  TErS|ON  FOR  ^NY  REASON  OF 

16_  Indemnity.   LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR    AND  LESSOR"? 
REPRESENTATIVES,    SUCCESSORS,   AND   ASSIGNS   AGAINST   ALL   E^NSES    CLAIMS  DEMANDS 

nAB^E^  CAUSES  °F  ACTI0N  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  pSnS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION  ATTORNEY^  FEES  EXPERT  fffs  anh 

PfTff^I^CA,UmS.ES  BY  LESSEE  S  OPTIONS  ON  SAID  NLXND  5R  LAND ^  POOLED  THEREwfTH^R 
Ll^nf!  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  TESSEE"  INCLUDES  LESSEE MTS 
nPDE=N^KEMPL0YEES'  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  tI 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS  K  'TS 


17  Notices  AH  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1  unless  notice  of  another  address  has  been  provided  in  writing  All  s^h  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated 

thP  il"^3!^"!7"16-  L6SS5  ma,kes  n°  warranty  of  kind  wi,h  resPect  t0  title  to  the  surface  or  mineral  estate  in 
h6„  6ased  Premises  or  any  port,on  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 

nf  hit?M«  ?  "m'ted  ?  S°?T  5  °P  °f  the  Texas  ProDerty  Code  <or  its  accessor),  are  excluded.  By  acceptanS 
of  this  Lease  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted^fficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failles 

m^ntenln^0^3""5-  Sh°U'd  LeSSe,e  at  any  time  to  cornP'y  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 

tT6  WahhfeV6VS  "6CeSSary  10  ,uM  *"  ^ligations  to  its  satisfaction,  and  Lessee  shall  be  liabte  to  lessor  for  ffie 

ZSS?  d  neTSary  ,exp6nSes  ,hus  incurr6d  by  Lessor'  to  be  Paid  within  30  days  after  Lessor Tall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

.iLi^T  a"d  L^qlF6,6S-  Venue  for  any  dispute  arisina  under  this  Lease  sha"  He  in  Tarrant  County  Texas  where 
a\\  obhgations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  paymen^hall 
not  be  complied  w,th  ,n  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessel  wi^pav  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  undM :Te  leu  existinq 

'  I3'3'6  °f  T6X3S'  ln  addi,i0n' in  ,he  event  of  ^  breach  of  anv  Provision  of  the  Lease ^  Lesse^ Tshai? pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred I  by 
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^  ^  —  «  *» >  *  *a  in  the 

£r  «Z1   the,resPeCt'Ve  "9h,S  and  0bli9ations  of  said  Parties  Sunder.  During  the^ima^  tem  of  thte  Leai^nd 

IW^S  hVSanf     **  "eJther  th.6  Le?SS  "0r  any  0f  i,s  terms  or  Provisions  sha"  ^  altered,  amended 
££S£V^£S?S^  any.*vision  order  or  transfer  order  executed  by  Lessor,  Lessor's  successors,  agents  or 
fhJ ™,  ,      ? ?  Sha"  requ're  the  executlon  of  a  division  order  for  payment  of  royalty  payable  under  the  Lease  then 
t?"l  °ro  °fdlvlslon  order  Permi«ed     Lessee's  use  shall  be  such  form  promulgate by ft. >  Stete  of  TeS  anS 

SIS!! f0"0"  91  4°2.<d)  °f  me  TeXaS  Na,Ural  Resources  Code  as  amended  Tom  t  me  to  time  Any  aSmenf 
fnS™  °r  ^f"0"  °f  thi$  lease'  or  of  any  term  01  Provision  *  this  'ease,  .naY&  made  onlyTy  an 

clearly  denom,nating  its  purpose  and  effect,  describing  the  specific  terms  or  provisions  affelted  and I  the 

S£  f  «fi6  °.r  m0dlfioatl°n  hereof'  and  executed  by  the  party  against  whom  any  such  amendment  alteration 

M»  enf0rCed       PUrP°rted  —  extension  or  JfiTSS 

Lessi^tfnt"  ^1rn  em6nt  Notwi'hstandin9  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 

Lessees  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien  consent  or  othe 

ST'10'1  fr0m  any  '!nder  °f  L6SS0r  that  has  a  lien  on  land  as  a  c°"di«°"  to  Lessor  ?ece?vin1  the  agreed 
StnZ  3ny  ?ubse^ent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonabe  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor.  ° 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 

Sbrdet™r  k' ^'rf  T6XaS  ™f°Ut  r6ference  10  *<*»<***»  rules.  ShoXny  oHhe  prSn 
Bnwihi,  h  r  J°  bS  ,nvalld  Py  a  ^  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
Z$ZS%L  t  any  other  proven  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  prov  s  on 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  The  sect  on 
ESL"  ™?T?  8  LfSe  are£rc°nvenience  only  and  shall  not  by  themselves9  determine  ttoSuKfS* 
iS?J2r^3?  ?^  eX^Uted  °ne  °r  m0re  <«"«wpa'*  each  of  which  shall  be  deemed  an  original,  but .  I  5 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  mascu  ne 

Sea'sT  "e      9       '  Sha"  b8  rSad  t0  inC'Ude  ,he  °,her(S)  35  the  COnteXt  requires  10  effectuate  fte fuFpuTposes  of 

n^mln^f0'  LT°'  thh  f886  Sha"  "*  in  addition  to'  and  not  in  lieu  of>  a"  ri9hte  Lessor  may  have  as  to 
through "V M05 "  y  "  '     'Uding'  With0Ut  limitation'  V  T  C  A  NATURAL  R^ources  Code  §§  91  401 

rnwaR,?'!aHehand  DiSQ^e-  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
Si^l  ,  S  Pa'd  here"nder'  and  a"  other  terms  "egotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Ariington  Property  Owners  aka  -SEAPO",  which  consists  of  a  committee  of  unpaid  volunteer.  In  conXafon  of Te 
1 5 S  "  by  the  Sou  heast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negoteting 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouse^  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 

n^LT^S™^  aSSi9n.S;  att0meyS'  Servants'  agen,s'  emploVees,  heirs,  consultants  and  o  her 
Mernhf re  i  h         ^  releaSe  and  forever  dischar9e  tne  Southeast  Arlington  Property  Owners,  the  Committee 
™f      y  "       fS  reP.ref  ntlng  SEAP0  from  a"V  and  311  cla^s,  demands,  obligations,  losses,  causes  of 
acton,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
°r  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present,  or  futuewtch 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 
Ariington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negot  a  ed  Terms  *% 
he  negotiator!  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  wi  hin  the  Nested  Terns 
or  >m  y.™  Z  *?  °'  omissT"  ln  any  way  related  to  tne  Negotiated  Terms  or  the  negotiation  of  the  Negofated  K 
Amendme  t  rePresen,atlons  made  Prior,  during,  and  subsequent  to  Lessors  execution  of  this  Lease  a^d 


tS  CounTT^r  irfnrf  f d  n0t  ,he  aCtUa'  LeaSe  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 


Page  5  of  6 


lh*V  11  h  h  WHERE0F' thls  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above  but  upon  execution 
shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors  administrators  suSls^ 
ass.gns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named ^a^Ussof      SUCC6SS0rS  and 

lessee:  Paloma  Barnett,  LLC 


Printed  Nao4:  by*/) 

Title:  AilT>r^4>S  ^  _  £^ 


LESSOR 


STATE  OF     ^7e^  ^ 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


COUNTY  OF     -Th  frrt^-\- 

This  instrument  was  acknowledged  before  me  on  the  jP^day  of  fT)*/cl~       200  K  bv 


Nota 
Nota 

Notary's  Commission  Expires: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


JluvudtidL 


PAMELA  R.  SANDERS 
ITOnl  Noia/V  Public,  State  of  Texas 
V*f7!j$/      ^  Commission  Expires 
Xftt>        September  25,  20t  1 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 


Qm^J 


Page  6  of  6 


